1.

EXHIBIT B TO COMMERCIAL LINE SHARING AGREEMENT

All of CLEC’s Line Sharing arrangements ordered pursuant to this Agreement, shall not be

subject to performance assurance plan remeadies or any other service quality standards or remedies
applicable to Qwest.

in lieu of these performance provisions, Qwest shall provide performance reporting on the following
commercial line sharing metrics:

*

Firm Order Commitments On Time
Installation Commitments Met

Order Installation Inferval

Out of Service Cleared within 24 Hours
Mean Time to Restore

Trouble Rate

The business rules for the foregoing metrics are attached and are subject to change upon written
notice to CLEC. |n addition, Qwest shall provide CLEC with ad hoc data showing the monthly
Repeat Troubie rate for Commercial Line Sharing amangements in a reasonable form and manner
for the tesm of the Agreement in any month that CLEC makes a written request for such ad hoc data.
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FOC-1 - Firm Order Confirmations (FOCs} On Time

Purpose:
Mouitors the timehness with which Qwest returns Firm Order Confirmations (FOCs) to

CLECs in response to LSRs received from CLECS, focusing on the degree 1o which FOCs ure
provided within specified intervals.

Description:’ o
Mcasures the percentage of Firm Order Confirmations (FOCs) that are provided 1o CLECs
within the intervals specified under “Standards™ helow for FOC nolifications.

» Includes all LSRs thal arc submitted through IMA-GUIL and IMA-EDI interfaces that
reecive an FOC during the reporting period, subject to exclusions specified below.
(Acknowledgments sent scparately from an FOC (c.g., ED1 997 transactions arc not
nrcluded.)

¢ LSRs will be evaluated according o the FOC inlerval categories shown in the “Standards”
section below, based on the number of lines/services requested on the LSR or, where
mujtipie L.SRs from the same CLEC are related, bascd on the combined number of
lines/services requested on the related T.SRs.

Reparting Perind: One month * Unit of Measure: Percent
Reporting: Individual | Disaggregation Reporting: Regional level,

CLEC

Formula:

FOC-1 = {[Count of LSRs for which the onginal FOC’s “{FOC Notification Date & Time) -
{Application Date & Time)” is within the intervals specified for the service category
involved] = (Tolal Numbcer of onginal FOC Notifications transmited for the service
catcgory in the reporting period)} x 100

Exclusions:
« LS3Rs involving individual case basis (KCB) handling based on quantities of lines, as specified in the
“Standards” section below, or servicefrequest types, deemed to be projects.

E + Hours on Weekends and holidays.
i = LSRs with CLEC-requested FOC arrangements different from standard FOC armangements.
! «  Records with invalid produci codes.
+ Records missing data essential to the calculation of the measurement per the measure definition.
s Dupilicate LSR numbers. (Exclusion o be eliminated upon implementation of IMA capabilily {o
disaliow duplicate LSR #'s.)
s __Invalid starl/siop datesftimes. = ~
Product Reporting:
Line Sharing
Standard FOC Intervals
FOC
Product Group "' Interval
Line Sharinyg 1-24 sharcd 24 honrs
loops —
Availability:
TBD N ~
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| Notes:

LSRs with quantitics above the highest number specified for
cach product type arc considercd ICB.

B e
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ICM-1 - Installation Commitments Met
Parpose:
Evaluates the extent to which Qwest installs services for Customers by the scheduled due date.

Description:
Measures the percentage of orders for which the scheduled due dale is met,

« Al inward orders (Change, New, and Transfer order types) assigned a due dale by Qwest and
which are complelediclosed durmg the reporting penod are measured, subject to exclusions
specified below. Change order types included in this measuremenl consist of al C orders
representing inward activity (with *1” and “T" action coded line ISOCs). Also included are orders with
customer-requested due dates longer than the standaid interval.

» Completion date on or before the Applicable Due Date recorded by Qwest is counted as a met
due date. The Applicable Due Date is the original due date or, if changed or delayed by the
customer, the most recently revised due date, subjscl to the following: If Qwest changes a due
date for Qwest reasons, the Applicable Due Date s the customer-initiated due date, if any, that
is (&) subsequent to the original due date and (b) prior to & Qwest-initiated, changed due date, if

| any. .
Repeorting Period: One month Unit of Measare: Poroent
Reporting: | Disaggregation Reporting: Regional level. mm e

Individuat CLEC | Resulis for product/services listed in Product Reporting under “MSA Type
Disaggregation” will be reported according to orders involving: :
1CM-1 A Disparches (Includes within MSA and outsidec MSA); and
_ ICM-1B No dispatches. i
» Resulls for products/services listed in Product Reporting under “Zone-type
Disaggregation™ will be reporteg according 1o installations:
ICM-1C Interval Zone 1 and interval Zone 2 areas.

Formula:
[(Totwl Onders completed in the reporting period on or before the Applicable Due Daie) + (Tolal
| Orders Completed i the Reporting Period)] x 100

Exclusions:

« Disconnect, From {another form of disconnect) and Record order types.

« Due dates missed lor standard categories of customer and non-Qwest reasons. Standard
categories of customer reasons are: previous service at the Jocation did not have a customer-
requesied disconnect order issued. no access 10 customer premises, and customer hold for
payment. Standard categories of non-Qwest reasons are: Weather, Disaster, and Work Stoppage.
Records involving official company services.

Records with invalid due dates or application dates.

Records with invalid completion dales.

Records with invalid product codes.

Recards missing data essential to the calculation of the measurement per the measure definition.
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Product Reporting

MSA-Type:

Linc Sharing

Zone-Type:

Availability: Notes:
TBD
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Oll-1 - Order Installation Interval

Purpose:
Evaluates the timeliness of Qwesl's instaliation of services for CL1Cs, focusing on the

Description:

Measures the average Interval (in business days) between the application date and the completion
! date for service orders accepted and implemented, ]
» Includes all inward orders (Change, New, and Transfer order types) assigned a due date

by Qwest and which are completed/closed during the reporting period, subject 1o
exclusions specified below. Change order types for additional lincs consist of ail C onders
representinip inward activity,

i« Intervals for each measured event are counted in whole days: the application date is day zero (0);
the day following the application date is day cne (1).

s The Applicable Due Date is the original due date or, if changed or delayed by the GLEC, the most
recently revised due date, subject o the following: If Qwest changes a due date for Qwest
1easons, the Applicable Due Date is the CLEC-initiated due date, if any, that is (a'z subsequent 1o
the crigingl due date and (b) prior lo a Qwest-initisted, changed due date, if any. NOTE1

» Time intervals essccialed with CLEC-initialed due date changes or delays occurring afler the
Applicable Due Date, as applied in the formula below, are calculated by subtracting the latest
Qwest-initiated due date, if any, foliowing the Applicable Due Date, from the subsequent CLEC-
initialed due date, if any, "™

Repaorting Period; One month Unit of Measnre: Average Business Days
Repurting: Disaggregation Reporting: Regional level.

Individual » Results for product/services listed in Product Reporting under “MSA Type
CLEC Disaagregation” will be reported according to orders involving:

Ol1-1A Dispatches (Includes within MSA and oulside MSA); and

OU-1B No dispatches.
» Results for products/services Bsted in Product Reporting under “Zone-type
Disaggregstion™ will be reported eccording ta inslaliations:;
Oll-1C interval Zone 1 and Interval Zone 2 areas.

Formula;

Z[(Order Completion Date) — (Order Application Date) {Timc intcrval between the Original
Due Date and the Applicable Date) — (Time intervals associated with CLEC-initiated due date
changes or delays occwrring after the Applicable Due Date)] + Totai Number of Orders
Completed in the reporting period

Explanation: The average installation interval is derived by dividing the sum of installation
inlervals for all orders {in business days) by total number ol service orders completad in the
reporting period.
Exclusions:
Orders with CLEC requested duc dates greater than the current standand interval.
Disconncet, From {another form of disconnect) and Record order types.

Records involving official company services.

Records with invalid due dates or application dates.

Records wiath invalid completion dates.

Records with invalid product codes.




* Records missing data csscntial to the calcutation of the measurement per the measure |

defimition.

e Orders involving individual case basis (ICB) handling based on quantities of lines, circuils
.. brloops, or orders deemed lo beprojects. '
Product Reporting: ~_ N | ;
MSA-Type - orted As: .

Liac Sharing Average husiness days

. (. o

: Availability: Notes:
i TBD 1. Acconding to this definition, the Applicable Due Date can

| change, per successive CLEC-initialed due date changes or
. : delays, up to the point when a Qwest-initialed due date change
| : occurs. At that point, the Applicable Due Date becomes fixed
{i.e., with no further changes) as the date on which it was set
: _ . prior to the first Qwest-intiated due date change, if any.
! : Following the first Qwest-initiated due date change, any further
: CLEC-inltiated due date changes or delays are measured as
i time intervals that are subtractad as indicated in the formula.
These delay time intervals are caiculated as stated in the
description. (Though infrequent, In cases where multiple
I Qwest-initioted due date changes occur, the stated methad for
calculating delay intervals is applied 10 each pak of Qwest-
initiated due date change and subsequent CLEC-initiated due
date change or delay. The intervals thus cailcutaled fram each
pairing of Qwest and CLEG-initiated due dates are summed
and then subtracted as indicated in the formula.) The result of
this approach is that Qwest-initiated impacts on intervals are
counted in the reported interval, and CLEC-initiated impacts on
intervals are not counted in the repotted inlerval.
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00824-1 - Out of Service Cleared within 24 Howry

Purpose:
Fvaluates timetiness of repair for specified services, focusing on trouble reporis where the
: out-of-service trouble reports were cleared within the standard estimate for specified services
. (i.e.. 24 hours '
- for out-ol-scrvice cordilions).

' Description:

. Measures the percentage of out of scrvice trouble reports, invelving specified services, that

. are

! cleared within 24 hours of receipt of troublc reports from CLECs or from retail customers.

s Inctudes all trouble reports, closed during the reporting period. which mvolve a
specified scrvice that is oul-of-service (i.e., unable to place or receive calls), subject to
cxclusions specified below.

s Time measured is fiom date and ime of reccipt to date and time trouble is indicated as

L

cleare‘l. .. - - we
: Reporting Period: One month Unit of Measure: Percent
! Reporting: Disaggregation Reparting: Regional level, B

' Individual CLEC | ¢ Results for product/services listed in Producst Reporting under “MSA Type
Disaggregation” will be reperted according (0 orders involving:
0524-1A Dispatches (Includes within MSA and outside MSA);
and
i Q0S524-1B No dispatches.
i » Results for productsiservices listed in Product Reporting under “Zone-type
i Disaggregation” will be reported according (o installations:
00524-1C Interval Zone 1 and Intervat Zohe 2 anens.

Formala:

[(Numbes of Out of Scrvicc Trouble Reponis closed in the reporting period thal are cleared
within 24

hours) [ (Total Number of Qut of Service Yrouble Reports closcd in the reporting period)] x
160

Exclusions:
o Trouble reports coded as follows:
— For prodikts messured from MTAS data (products listed for MSA-type disaggregstion),
frouble reports coded to disposition codas for: Customer Action; Non-Telco Plant; Trouble
Beyond the Network Interface; No Field Visit Test OK, No Field Visit Found OK, Field Visit
Found OK, and Miscelianeous - Noun-Dispatch, non-Gwest {includes CPE, Cuslomer
Instruction, Carrier, Alternate Provider),
For products measured from WFA (Workforce Administration) data (products listed for Zone-
type disaggregation) trouble reports coded to trouble codes for No Trouble Found (NTF}, Test
O K {TOK), Carrier Action (IEC) and Customer Provided Equipment {CPE).
s Subsequent trouble reports of any trouble before the original trouble report is closed.
» Information tickels generated for internal Gwest system/network manitoring purposee.
v Time delays due to “no access” are excluded from repair time for productsiservices listed in
Product Reporting under "Zone-type Disaggregation™.
s For products measured from MTAS dala (products listed for MSA-type disaggregation), trauble
|___reports involving a "no access” delay.
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Trouble reports on the day of installation hefore the installation work is reporied by the
technician‘mstaller as complete.

Records involving official company services.

Records with invalid troublc receipt dates.

Records with invalid cleared or closed dates.

Rocords with invalid product codcs. ‘

Records missing data csscntial to the calculation of the measurcment por the measure
dcfinition.
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( Product Reporting:
MSA-Tvpe -

o_Line Sharing

| 2one-Type -

Availability:
. T8D

Notes:
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MTTR-1 - Mean Time to Restore

Purpose.
| Evaluates timeliness of repair, focusing how long it lakes to resiore services 10 proper operation.

Description:
Measures the average Yime taken to cleat rouble reports,
¢ Includes all trouble reports clusad during the reperting period, subject o exclusions specified below.

v Includes customer direct reports, cusiomer-relayed reports, and lest assist reports that result in a
trouble report.

s _Time measured is from date and time of receipt to date and time trouble is claared

Reporting Perind: One manth I Unit of Measure: Hours and Minutes
Reporting: Dmaggregatmn Reporting: Regmnal leve),
Individual CLEC - Resulls for product/services iisted in Product Reporting under "MSA Type

Disaggregation” will be reported according to orders involving:
MTTR-1A Dispatches (Includes within MSA and outside MSA):;
: and
: MTTR-IB  No dispatches.
‘e Results for products/services listed in Product Reporting under “Zone-type
Disaggregation” will be reporied according to instaltations:
MTTR-1C Intervel Zone 1 and Interval Zone 2 areas.

Formula:

Y{(Date & Tire Trouble Report Cleared) — (Date & Tinc Trouble Report Opened)] + (Total
numbgr of Trouble Reports closed in the reporting period)

Exclusions:

o Troubie raports coded as follows:
For products measured from MTAS data (products listed for MSA-~type disaggregation), irouble
reports codad to disposition codes for: Customer Action; Non-Telco Plant, Trouble Beyond the
Network nterface; No Fisld Visit Test OK, No Field Visit Found OK, Field Visit Found OK, and
Mizcellaneous — Non-Dispatch, non-Qwest (includes CPE, Gustomer nstruction, Carrier,
Alternate Provider).

For products measured from WFA (Workforge Administration} data (products listed for Zone-
type disaggregation) troubie reports coded to trouble coces for Ne Trouble Found (NTF), Test O
K {TOK), Carrier Action {IEC) and Customer Provided Equipment {(CPE).

Subsequent trouble reports of any trouble before the original trouble report is clesed.

Information tickets generated for intsmal Qwest systeminetwork monitoring purposes,

Time delays due to “no access™ are exciuded from repair time for products/services listed in Product

Reporting under "Zone-type Disaggregation”.

o For products measured from MTAS data (products listed for MSA-type disaggregatioﬂ) froudle

reports involving a "no access” delay.

e Troublc reports on the day of installation before the installation work is reported by the

technician/instalicr as complete.

Records involving official company scrvices.

Records with invalid trouble receipt dates.

Recorids with invalid clearcd or closed dates.

Rexsords with invalid producr cades.

Records missing data essential to the calculation of the measurement per the measure definition,
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Product Reporting: . T
MSA-Type — !
Line Sharing e '
ne-T' - — -

. . L — -
Availability: | Notes:

TBD ! R
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TR-1 - Trouble Rate

Purpose:

Evaluates the overall rate of trouble reports as a pereentage of the total installed base of the
service or element

Description:
Measures trouble reports by product and compares them to the number of lines in service.
» Includes all rouble reports closcd during the reporting period, subject 1o exclusions
specilied below.
¢ Includes all applicable rouble reports, including those that arc out of service and those
_.thatare only service-affecting.

Reporting Period: One month | Unit of Mesasure: Percent”

i
Reporting Individual CLEC Disaggregation Reporting: Regional level. |
Formula: - )

[(Total numbcr of trouble reports closed in the reporting period involving (he specified service
grouping) + {Total number of ihe spectficd senvices that are in service in the reporting
penod)] x 100

Excluslons:

s Trouble reports coded as follows:
Far products meesured from MTAS data (products Bisted for MSA-type, trouble reports coded
to disposition codes for: Customer Action; Non-Teico Plant: Trouble Beyond the Network
Interface; No Field Visit Test OK, No Field Visit Found OK, Field Visit Found OK. and
Miscellaneous — Non-Dispalch, non-Qwest {includes CPE, Customer Instruction, Carrier,
Alternate Provider).

- For products measured from WFA (Workforce Administration) data {producis listed for Zone-
type) trouble reperts coded to trouble codes for No Trouble Found §NTF), Tast O K (TOK),
Carrier Action (IEC) and Customer Provided Equipment (CPE).

¢ Subsequent trouble reports of any trouble before the original trouble repord is closed.

Information tickets generated for mternal Qwest system/network monitoring purposes.

s Time delays due to "no access” are excluded from repair time for products/services listed in

Product Reporting under “Zone-typa”.

» For products measwred from MTAS data {products listed for MSA-type, trouble reports involving a

"no access” delay.)

o Troublc reports on the day of installation befora the installation work is reported by the
technician/installer as complete.

Records mvolving official company services.

Records with invalid troublc reccipt datcs.

Records with invalid cicarcd or closcd dates.

Records with invahd product codes,

Records missing data essential to the calculation of the measurement per the measure
defimtion. :
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Product Reporting:

| MSA Type: ] -
+ Line Sharing o

YJm-c“'I'\-‘[;e-;_

e

| Availability: . Notes:
TBD .- i
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QWEST MASTER SERVICES AGREEMENT

This Master Servicas Agraement, which includes thia signature page, the subssquent general terms and conditions, the Rate Sheat
for each applicable state, Exhibit 1 (QGwest Platform Plus Service), and Atachment A o Exhibit 1 {Performance Metrics) attached

hereto or incorporated hecein by reference (¢!

e “Agreement™) is entered into between Qwest Corporation (“Qwest”) and

Nectively
MCimetro Access Transmission Services LLC ("MCI™) {each identifled for purposes of this Agreement In the signature blocks
balow, and referred 1o separately as a “Perty” or collectively as the “Parties”), on behalf of itself and Its Affiliates. This Agreement

may be exeécuied in counterparts. This Agresmant shall bacome effective on the Efactive Date. The undersigned Partias have read
and agree to the terms and conditions set forth in the Agreement. .

CLEC:
MClmetro Access Transmission Services LLC,

‘A Delaware limited liability company

By:
[Mama }
{ Tl }:
Date:

NOTICE INFORMATION: Al written notices required undar the Agreemanit shall ba sent to the following:

To Qwest Comp.:
1801 Caiifomin Suest, Suite 2420

Phone #:,

Qwest

c/o 1801 Calfomia Street. Suite 4900
Denver, Colorada 80202
Facsimlle #: 1-303-295-8973

Attention: Corporate Counsel, Wholesale

To MCIL:
1L n
Ashburm VA 20147
Phone #: 703-880.1918
Facsimile #: _703-888-0118
E-mall: _pgterhrovnolds @ moi.com
Attention; __Peter H, Revnolds, Dir.,Nat'l Carrier Convagts

P -3-6

MCI

Chisf Network Counsel

Bldg, £1-3-501

22001 Loudeun County Parkway

Ashbum, Virginia, 20147 (Facsimile (703} 386-4399)

fReference: MSA for Qwest Piatiorn Plus Service

APPLICABLE SERVICES:

Qwest agrees to offer and MCI intends to purchase the Services indicated

below by MCI's signatory inftialing on the applicable bianks:

X Exhiblt 1. Gwest Platform Plus Service

APPLICABLE STATES:

QOwest agrees 1o offer and MCl intends to purchase Qwest Platform Plus
("QPP") service in the siales indicated beiow by MCI's signatory initialing

on the applicable blanks:
X ____ Arizona
—X . Colorado

X ___ idaho

X___ lowa

X . __ Minnesota
X ___ Montana
X____ Nebraska .
X —— New Mexico
—X —_ North Dakota

—X — Qregon

_X . South Dakota
~X — Uah

_ X ___ Washington
—X ____ Wyoming

The Parties may amend the Qwest Mastar Services Agreemaent In writing from tme to tima to include additional products and

services.

Qwest MSA
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QWEST MASTER SERVICES AGREEMENT

This Moster Sarvicas Agreement, which Iinciudes 1his signature page, the subsequent general terms and conditions, the Rate Shest
for a3ach applicadie ttate, Exhinit 1 (Qwest Platform Plus Service), and Attachmant A to Exhibit 4 (Performance Metrics) sitached
hereio or Incorporated herein by referencs (callectively the “Agresment”) I3 enlered into betwosn Qwest Carporstion ("Qwest™) and
MClmotro Access Transmission Services LLC (“MCT)} (sach identified for purposss of this Agresment In the signature blocks
below, and referrsd to separately as 3 “Party” or collectively ac the "Purties™). on behalf of ltasit and ity Alfiliates. Thic Agreamaent
may be executed in counterparis. This Agreement shall heoorms sffective on tha Effective Dats. Ths underzigned Parties have read
and agree to the terms and conditions set forth in the Agresmant,

QWEST CORPORATION: CLEC:
MCimelre
8y: ] A Delawnr
[ Name |: 8y
{INSERT AUTHORWIZED REPRESENTATIVE QF SUCH (Name |
ENTITY) [TRe |: _Presiden, if | Sales 8 ?N'm
{ Tive ). N Onte:
Date:

HOTICE INFORMATION: All writien notices required under the Agraamant shalt be sent 1o the following:
To Qvrest Corp..
L] l‘ H

Denve
Phone §: ]
Facsimile ¥ 303.585.707T
€-mat: _Magreefbqwest.com
Artontdon:_Manager-igisrconnaction

arl) p 2420

With copy to: Cwest

0 1801 Califormia Sreet, Suite 4900
Denver. Cotoraae 80202
Facsimile & 1.303.295.6573

Antantion. Corporate Counset, Wholasale

MC!

Chief Network Counsel

Bidg. E1.3.501

22001 Lowdoun County Parioway

Ashburn, Viegina, 20147  (Facsimile (702) B85-3399)

Referance: MSA for Qwest Piatform Plug Sarvice

APPLICABLE SERVICES:

APPLICABLE STATES:

Qwest agreas 1o offer and MCI inlends 0 purchase the Servicos indicaled  COwest agreas (o cffer and MCI inlends 0 purchase Cwest Platform Plus

beiaw by MCl's signatory initialing on the applicable dlanks:

X Exhibit i- QwestPlstform Plus Service

("OPP") service in the stalos wndicated below by MCI's signatory lnitialing
o1 tha appiicable blanks:

X .. Avizond

X _._ Coiorade
- Kaho

— ‘owa

— Minnesota
— Montana
Nebraska
— New Mexico
— North Dakota
— Oregon

— SouthDakota
— Uah
Washington
. Wyoming

[

bububebchdbdcbebebe

The Partioc may amend the Qwest Master Servicas Agreement in wring from tme to ¥me 0 include additional products and

services.

Ot MSa,
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QWEST MASTER SERVICES AGREEMENT

GENERAL TERMS AND CONDITIONS

WHEREAS, MCI previcusly purchased on an unbundied basis from Qwest cartain combinations of natwork alemants, anciliary functions, and
additional faatures, including without fimitation the local locp, port, swilching, and shared transport combination commonly known as

unbundied nstwork slamert platform ("UNE-P™);

WHEREAS such UNE-P anangemerts ware previously abltaingd by MCI under the terms and comwitions of certaln interconnection
agreements (1GA"), including without initation in certain states Qwest's statement of generally avallable terms ("SGAT™);

WHEREAS both MCI and Qwest acknowledge certain regulatory uncenainty in light of the DC Circuit Court’s dacision in United States
Telecom Association v. FCC, 350 F.3d 554 (March 2, 2004) (*0C Gircuit Marktata™), with respect to the future exigtence. scope, and nature of
Qwest’s obligation to provide such UNE-P arrangements under the Communications Act (the “Act™); and

WHEREAS o address such uncertainty and 10 create a stable amangement kor the continued availability 1o MC! trom Gwest of services
tachnically and functionally equivalont to the June 14, 2004 UNE-P arrangements the parties have contemporanecusly enered into ICA

ameandments;

Now, therafore, i consideration of the terms and conditions contained herein, MCI and Qwest hareby mutually agree as foliows:

1. Definitions. Capitalized terns used herein are definad in
Addendum 1,

2. EHective Date. This Agreement shall bacome effective
on July 16, 2004 (*Effective Date").

a. Term. The teim of this Agresment shall begin on the
Effective Date and shall continue through July 31, 2008, At any tims
within & months prior to expirstion of the Agreement, either Party may
provide notice of renegotistion, The Parties shall meet and negotiate
in good faith a transition of axisting cusomers. Upon mwtual
agreement. the tam of the Agreement may ba extended upon the
same terms and conditions for no mor@ than one (1) extension period,
and such axtension period shall not exceed 3ix (8) months o allow
MC1 to transition its customers to other sarvices. in the event that at
the expiration of the Agreemant or of the axtension petiod, as the case
may be, MCl has sny remaining customers served under this
Agreement, Qwest may immediately convert MCI 10 an equivalent
alternative service ot market-based wholesale rates.

4. Scope of Agreement; Service Provisioning: Controliing
Documents: figibil f
1 n-Applic: { Chanqe 8.
4.1 The sewvices described in this Agreement will only be

provided in Qwests incumbent LEC service lerritory in the states of
Arizona, Colorado, idaho. lowa, Minrnasota, Montana, Nabraska, Mew
Maxico, North Dakota, Oregon, South Dakots, Utah, Washington and
Wyoming.

4.2 Each of the Sarvices shalt be provided pursuant 16 the tems.
and conditions of this Agreement  In the event of a conflict batween
the eyms of any Service Exhibit attached hereto and thesa General
Temms and Conditions, the Sarvice Exhibit shall control. The terms ot
this Agroament, including any Annex or Service Exhibit, shall
supersede eny inconsistent terms and conditions contained In an
Order Form. MC! acknowledges and agrees that the Services shall be
offered by Qwest pursuant to this Agreement and are subject 10 ()
compliance with all apphicable taws and ragutations; and (i) obtaining
any domestic or foreign approvais and authorizetions required or
advisable.

4.3 The provisions In this Agreement are intended o be in
compliance with and based on the existing state of the law, rules,
egulations and imemvetations thareof, including but not fmited o
Federal rules, roguiations, and laws, as of the Effactive Date regarding
Qwest's obligation under Section 271 of the Act to contirue 0 provide
certain Network Elements (“Existing Rules™). Nothing m this

Quwest MSA

Agreement shall be desmed an admission by Qwest or MCI
conceming the interpretation or affect of the

adenission by Qwsest or MCI that he should
changed, vacated, dismissad, staysd or modified. Nothing i
Agreement shali preciude or astop Qwest or MCI from taking any
position in any forum conceming the proper interpretation or effect of
the Existing Rules or concering whather the Existing Rules should be
changed, vacated, dismissed, stayed or modifed.

4.4 it a change in law, rule, of reguiation materially impuirs
Party's ablity 10 periormn of obtain a bensfit under this Agreement, both
Parties agree 10 negotiate in good faith such changes as may be
necessary o addrees such material impairment.

45 To receive sevices under this Agreement, MCI must be a
certified CLEC under applicable siate rules. MC! may not purchasa or
utilize services or Network Elements coverad under this Agraement for
its own administrative use or for the use by an Afffiate.

4.8 Excopt as atherwise provided in this Agreemant, the Partiss
agree that Notwork Eloments and services provided under
this Agreement are not subject 0 the Qwest Wholesale
Change MWanagement Pmcess {("CMP™) requivements,
Qweost's Perfomance Indicators (PID), Perormanca
Assurance Plan (PAP), or any otwr wholosale service
quaiily standards, liquidated damages, and remedies.
Except as ctharwise provided, MCI hersby waives any rights
it may have undes the PID, PAP and all other wholasale
service quality standards, iquidated damages, and remedies
with sespect 1o Network Elements and services provided
pursuant to this Agreement. Notwithetanding the foregoing,
MC1 proposed changes to QPP altributes and process
enhancements will be communicated through the standard
account interfaces. Change requests common to shared
systems andd processes subject 1o CMP will continue t1© be
addressed via the CMP procedures.

5. MCH nformation. MCI agrees to work with Qwest in good
faith to promptly complete or updsie, as applicable, Qwest's “Mew
Customer Questionnaire” to the sxiant that MCI has not already done
so, and MC| shail hold Qwest harmless for any damagos o or claims
fron MC) caused by MCPs failure io complete of update the
questionnaire.

6. Finsocisl Terms.
Rates ang Terms
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6.1 Each attached Sarvice Exhibit specifies the description,
terms, and conditions specific to that Network Element or service, Tha
applicable rates for each Network Element or sarvice contained in a
Service Exhibit shaft be contained in the applicable Rate Sheats, the
contents of which are incorporated into this Agreement by refarence.
The Parties agree that the rates set forth in the Rate Shest are just and
reasonable. The Partles agree that no ratgs, charges. costs, or feas
shall apply 1o the Network Elements or services provided under this
Agreement other than as is sel forth in the Rate Sheets. The rates will
not necessarily inctuce Taxes, leas, or surcharges. No Taxes, fees, or
surcharges shall apply to the QPP servica except such Taxes, lees
and surcharges as apply to the UNE-P service as of June 14, 2004,
unlass a subsequent change in applicable law requires the applicability
of naw or additional Taxes, fe¢s, or surcharges to the QPP service.

Taxes, Fees, ang gther Governmentai Impostitions

6.2 All charges for Services provided herein arg exclusive of any
tedersl, state, of local sales, use, excise. Qross recaipts, ransaction or
similar taxes, feas or surcharges (“Tax” or “Taxes”). Taxes resulting
from the parformance of this Agresment shall be bome by tha Party
upon which the obligation tor payment is imposed under Applicable
Law, aven It the obligalion to collect and remit such Taxes is placed
upcn the other Panty. However, where the selling Party is specifically
pesmitied by an Applicable Law to coflect such Taxes from the
purchasing Party, such Taxes shell bs bome by the Party purchasing
the services. Each Party is msponsible for any tax on its corporate
oxistence, stalus of income. Taxes shak be biled as a separate item
on e Invoice in accordance with Applicable Law. The Party biling
such Taxes shall, at the written request of the Party billed, provide the
billed Party with detaied information regarding biled Taxes, including
the appiicabie Tax jurisdiction, rate, and base upon which the Tax is
applied. I elther Party (the Contasting Party) contests the application
of any Tax collected by the other Party (the Collecting Party), the
Coflacting Party shall reasonably cooperate in good faith with the
" Contesting Party’s challenge, provided that the Contesting Party pays

any reasonabla costs incuved by tha Collecting Party. The Contesting
Party is entitied o the benetl of any refund or recovary resulting from
the contest, provided that the Coniesting Party has pakd the Tax
contested. if the purchasing Party proviies the seling Party with a
resale or other exemption certificata, the selling Party shalt gxempt the
purchasing Party if the purchasing Party accepts the certificate in good
faith. If a Parly becomes awarg that any Tax is incorrectly or
eroneously coltected by tat Party from the other Party or pald by the
other Party to What Party, that Party shall refund the incorrecty or
eroneousty coflected Tax or paid Tax to the other Party.

6.3 Each Party shall be sclely responsibie for al laxes on its
own business, the measure of which i its own net income of net worth
and shall ba rasponsible for any related tax filings, payment, prolest,
audit and Htigation. Each Party shali be solely responsible for the
bifiing, collection and proper remittance of alt applicable Taxas relaling
lo #ts own services provided to s own customers.

7. Intedl al P

741 Excepl for a license to use any facliies or equipmert
(inciuding soltware) sclely for the purposes of this Agreement o to
ecaive any sarvice solely (a) as provided in this Agreement of {b) as
specifically required by the then-applicabls lederal rules and
regulations relating to the Network Elements or sarvice provided under
this Agreement, nothing contained within this Agresment shall be
construed as he grant of a license, sither express or implied, with
respect o any patent, copyright, trade name, trade mark, service mark,
trade secret, of other propristary interast or intellectual property, now
or hereatter owned, controked or ficensabla by aither Party. Nathingin
this Agreement shal{ be construed as the gram to the cther Pany of
any rights or licensas o trade or service marks.
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7.2 Subject 10 tha general Indemnity prowsions of this
Agreemant, ¢ach Party (an indemnilying Party} shak indemnity and
hoid the other Party (an Indemnifled Parly) hammiess fromn and ageinst
any ioss, cosl, expanse or liabity ansing out of a claim thal the
services provided by the Indemnifying Party provided or used pursuant
to the temms of this Agreement misappropriate or otherwise violate the
intallectual property rights of any hid paty. The obligation far
indemnification recited in this pamagraph shall not axtend ™o
infringament which results from (a) any combination of the fackRies or
sarvices of the ndemnifying Pasty with facilties or services of any
cthar Person (including the Indemnified Party but excluding the
indemnifying Party and any of its Affitiates), which combination is not
made by or at the direction of the Indemnilying Party or is not
reasonably necassary o MCl's use of the Network Elgments and
services oHered by Qwost undar this Agreement or (b} any
modification mada (o the facillies or sarvices of the Indemnifying Party
by, on behalf of, or at the request of the indemnified Party and not
required by the indemnitying Party. In the event of any claim, the
Indemnifying Party may, at its sole option (a} obtain the right for the
Indemnifiad Party fo continue 10 use the faciity of sacvice; or (b)
replace or modity the facity or sesvice 10 make such facility or sarvice
non-infringing. i the Indemnifying Party is not reasonably able o
obtain the right for continued uese or to replace o modify the tacility or
sorvice as provided in the preceding sentence and either (s) the lacility
or service is held to be infringing by 8 court of competent jurisdiction or
(b) ®e Indernilying Party reasonably believes that the facliity or
service will ba held to infringe, tha Indemnifying Party shad notity the
Indemnified Party and the Pasties shell negotiate in good faith
regarding reasonablo modifications to this Agreement necessary to (1)
mitigate damage or comply with an Injunction which may result from
such infringement or {2) aWow cessation of furiber infringemnent. The
Indemnifying Party may request that the Indemnified Party take sieps
© miligate damapes rosulting from the infringement or aileged
infringemant including, but not kmited to, accepting modifications 1o the
facilitios or services, and such request shal not be unraasonably

»

7.3 To the exent required under appiicable aderal and state
law, Qwest shall use comemarcinlly reasonabia efforts to obtain, from its
vendors who have licensed intetiectual property rights to Qwest in
connaction with faciiies and services provided hereundar, liconces
under such intellectuatl property rights as necessary jor MCl o use
such facilities and services as contampiated hereunder and at least in
#w same mamwer used by Qwest for the fackites and services
providad hereunder. Qwest shall notity MCt immediately in the event
that Qwest belisvey it has used its commercially reasonable efforts to
obtain such rights, but has baen unsuccessful in obtaining such righis.
Nothing in this subsection shall be construad in any way to condition,
rnit, or alter a Party’s indamnification obligations under Section 7.2,
preceding.

7.4 Except as sxpressly provided in this intelectual Property
Saection, nathing ln this Agreement shall be construsd as the grant of 3
ligense, aRher exprass or implied, with respact to any patent, copyright,
i0go, trademark, rade name, Uade secret of any other intellectual
property ight now or hereafter owned, coniroled or licensable by
either Pany. Neither Perty may use any patent, copyright, logo,
trademark, tradé namae, trade secret or othar intellectual property rights
of the other Party or its Affiiates without axecution of a 3aeparate
agresment between the Parties.

7.5 Naither Party shall without the sxpress written permission of
the Gther Party, state or imply that. 1) it is cornected, of in any way
afflliated with the othar or its Affiliates; 2) # is part of » joint business
association or any simiar arrangement with the other or ds Affiliates;
3) the other Party and its ANilliates are in any way sponsoring,

or centifying it and iis goods and services; or 4) with respect
lo its marksting, advertising or promotional activities or materisls, the
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sarvices are in any way associated with o originated from the other
Party or any of its Affillatas. Nothing in this paragraph shalk prevent
aither Party from wuthiully desciibing the Network Elements and
sarvices it Uses 10 provide sarvice to its End User Customers, provided
it does not represant the Network Elements and services as originating
from the other Party or its Affiliates or atherwisa attempt to sall its End
User Customars using the nama of the other Party or its Affiliates.

76 Cwest and MCI each recognize that nothing contained in this
Agreement is intendsd as an assignment or grant ta the othsr of any
right, tille or intersst in or to the trademarks or service marks of the
other ({the Marks) and that this Agreement does not confer any right or
licensq to grant sublicenses of parmigsion to thied parties to use the
Marks of the other and is not assignable. Neither Pany wil do
anything inconsistent with the othar's ownership of their respective
Marks, and af rights, # any, that may be acouired by use of the Marks
shall inure to the banefit of hakr raspoctive owners. The Parties shall
comply with ail Applicable Law govarning Marks worldwida and naither
Party will infringe the Marks of the other.

7.7 Since a breach of tha matesial provisions of this Section 7
may cause ireparable hamm for which monetary damages may be
inadequate, in addition to other available remaedies, the non-breaching
Party may seek injunctive relief.

8. Financial Responsibllity, Payment and Security.

.1 Paymgnt _Obligation. Amounts payable under this
Agreement are due and payabie within thirty (30) calendar Days after
tha date ol invoice (payment due date). if the payment due date s a
Saturday, the payment shall be due on the previcus Friday; if the
payment due date is otherwise not a business day, the payment shall
be due the naxt business day. Invoices shall be sent electronically,
~ and shall bear the date on which they ara Sent, excepl that invoices
sont on a day other than a businass day shail be dated on the next
business day.

8.2 stion Pr . Qwest may discontinue
processing orders for Network Elements and services provided
pursuant to this Agreement for the tailure of MCI o make full payment
lor the relevant services, iess any good faith disputed amount as
provided for in this Agreement, lor the relavant services provided under
this Agreermnant wilhin thirty {30) calendar Days lollowing the paymant
due date provided that Qwest has first notified MCI in writing at least
ten (10) business days prior to discontinuing the processing of ordars
for the relevant servicen. i Qwest does not refuse to accapt additional
orders for the relevant services on the date specified in the ten (10
business days notice, and MCl's non-compliance continues. nothing
contained horein shall prociude Qwests right to refuse o accept
additional arders jor tha refevant services from MCI without further
notice. For order processing 1o resume, MC! will be required 10 make
full payment of ol past-due charges lor tho ralevant services not
disputed in good faith under this Agraement, and Qwest may requirs a
deposit {or racalculate the deposit) pursuant 1o Section 8.5. In addition
1o other ramedies that may be availlable af law or equity, MC! reserves
the right to seek equitadle ralief including injunctive relief and specific
peariomance,

8.3 Oigconnection. Gwest may disconnect any and all rglgvant
Natwork Elenents and services provided under this Agreement for
failure by MCI o make Iuk payment for such Network Elements or
services, less any disputed amaunt as provided for in this Agreement,
for the relevant services provided under this Agreement within sixy
{80) calendar Days lollowing the payment due date provided thal
Qwest has first notified MC! in writing at least thisty (30) days peor to
disconnecting the relavant services. MCI will pay the applicable
1econnect charge set forth in the Rals Sheet required 1o /BcoMMect
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Network Elements and services for each End User Customer
disconnected pursuant to this paragraph, n case of such -
disconnaction. all agplicable undisputed charges, including termination
charges, shall become due. If Qwast does not disconnect MCI's
service(s) on the date specified in the thirty (30) day notice, and MCr's
noncompliance continues, nothing contained herein shali preciude
Cwesrs right to disconnect any or all relavant services of the non-
complying Party without further notics. Qwest shall provide a
subsequent written notice st least wo (2) business days prior o
disconnacting service. Discomnect of certain Network Elements or
services undar this Agreermnent with respect 1 which MC1 has failed 0
pay undisputed charges shall not trigger the disconnection of Network
Blements or sarvicas for which MCI has paid afl undisputed chamas,
and Qwest shall be permitted to disconnact undar Mis section only
thase Netwark Elememnts or services for which MCl fails to pay all
undisputed charges prior to the axpiration of the applicable thity-day
or two busingss day notica period.  For reconnection of the non-paid
sevice to occur, MC1 will be requirad to make full payment of all past
and curmrent undisputed charges under this Agreemant lor the relevant
sarvices and Qwest may requine a deposi (or recaiculate the deposit)
pursuant 10 Section. 8.5. Both Fanies agres. however, that the
application of this Section 5.3 will be suspended for the initial three (3}
Biling cycles of this Agreement and wilt not apply 10 amounts biled
during those three (3) cycles. In addition to other remedies that may
be avafiable at law or equity, aach Party reserves the right o seek
equitable relief, induding injunctive rellel and specific performance.
Notwithstanding the foregoing, Qwest shatl not sffect a disoonnaction
pursuant 1o this section in such manner hat MC| may not reasonably
comply with Applicable Law conceming End Usar Cusiomer
disconnection and notification, provided that, the fotegoing is subject to
MC|'s reasonabile diligence in effecting such compliance.

8.4 Bllling Disputes, Should elther Party dispute, in good falth,
and withhold payment on any portion of the nonrecurring charges o/
monthly Billing under this , the Parties will notify each other
in writing within Ffieen (15} calendar days following he payment cus
date identifying the amount, reason and cationale of such dispute, Ata
minimom, each Party shall pay all undiaputed amourts due 1o the other
Pary. Both MCI anc Qwest agree to expedite the investigation of any
disputed amounts, promplly provide all documentation regarding the
amount disputed that is reasonably requested, and work in good faith
in an sffort 1o resoive and setie the dispute through informal means
prior lo initiating any other rights or remoadias.

8.4.1 If a Party disputes charges and does not pay such
charges by the payment dus dae, such charges may be
subject 10 late payment charges. If ihe disputed charges
have been withheid and the dispute is resolved in tavor of
Qwest, the withholding Party shall pay the disputed amount
and applicable late payment charges no latar than the next
Bill Datg tollowing the regolution. Tha withholding Party may
nol continue 1o withhold the disputed amount following the
Initial resoiution while pursuing further dispute resolution, #
the disputed charges have bean withheld and the dispute is
resotved in favor of the disputing Party, Qwest shall credit
the bill of the disputing Party los the amount of the disputed
charmes and any lale payment chaiges that have been
assessad no lator than the second Bt Date after the
resolution of the dispute. |f a Party pays the disputad
charges and the dispute is resolvad in favor of Qwast, no
further action is required,

8.4.2 It a Party pays the charges disputed at the time of
payment or at any tme therealter pursuant 1o Section 8.4.3,
and ihe dispute is resclved in tavor of the disputing Party
Qwest shall, no later than he next Bil Date after the
resoiution of the dispute: (1) cradit the disputing Party's bil
for the disputed amaount and any associated interes) or 2)
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pay the ramaining amount to MCI, ¥ the disputed amount i
greatet than the bil i be credited. The interest calculated
on the disputed amourts wil be the same rate as late
payment charges. In nc ovent. however, shall any late
payment charges bo assessad on any previcusty assessed
{ate paymaent chargss.

8.43 if a Party fais to bilt a charge or
discovers an arror on a bil it has already provided 1o the
other Party, or W a Party feils o dispute 2 charge and
discovers an error on a blll it has pald aiter the pericd set
forth in Section 8.4, the Party may disputs the bl at a fater
tme through an ipformal process notwithstanding the
requrements of Section 8.4, bul subject 1o the Dispute
Rasolution provision of this Agreement, and Applicable Law.

85 Sacurity Deposits. in the event of a materal
adverse change in MCUs financial condition subsequent to the
Eftective Date, Qwest may request a security deposit. A “material
advarse change in financial condition” shall mean a Party is a new
CLEC with no eslablished credh history, or is a CLEC that has not
esiabiishad satisfactory cradit with Qwest, or the Party is repeatedly
delinquent In meking its payments. or the Party is being reconnecied
after a disconnaction of servica or discantinuance of the processing of
orders by the Biling Party due Io & previous undisputed nonpayment
situation. The Biling Party may require a deposit i¢ be held as sacurity
for the payment of charges before the orders from the billad Party wilt
be provisioned and compisted or belore recaonnection of service.
“Repeatadly dalinquer\)r' means any payment of a material amount of
total monthly biling under the Agreement received thirty (30} calendar
Days or mora after the payment due date, ftwea (3) or mare times
during a twelve (12} month pericd. The INTTIAL deposit may not
excesd the estimaled total monthly charges for an average two (2)
month period within the 1* tiwee (3) months for all services. The
. deposit may be a surety bond § alowed by the applicable Commission
requiations. a lefor of credit with tenms and conditions acceptable to
the Billing Party, or some other form of mutually acceptable security
such as a cash deposit. Tha deposit may be adjusted by the billing
party’s actual monthly average charges, paymant history undor this
agreement, or other ralevent faciors, but in no event shall the security
daposk exceed five millon doltars {$5,000,000.00). Required depasits
are due and payabie within thirty (30} calendar Days after demand and
non-payment shal be subject o 8.2 and B3 of tis Section. The
Parlies agree that MCl cumently hae at least a one-year prompt
payment history wih Qwest, therefore, no initial deposit shal be
raquired.

86 ton . Any interest samed on cash deposits
shall be credited 1o MC in the amount actually earned or at the rate set
forth in Section 8.7 below, whichever is lower, excupt a5 otharwise
required by law, prowided that, for elimination of doubt, the Parties
agree hat such deposits shall not be deemad subject 1o stale faws or
reguiations refating to consumer or End User Customaer cash deposils.
Gash deposits and accrugd interest, if appiicable, wil ba credited 1o
MCl's account or refunded, as appropriate, upon the carlier of the
expiration of the term of the Agresmant or the esiablishment of
satisfactory credit with Cwest, which wil genarally be one full year of
tmely payments of undisputed amounts in ful by MCL Upon a
matarial change in financial standing, MCI may requast and Qwast wili
consider & recaiculation of the deposit. The lact that a deposit has
been made does not refieve MC| from any roquirgmeds of this
Agraement.

87 Pa t Penaity. N any portion of the payment is
roceivad by Qwaest alier the payment due date as set forth above, or it
any portion of the payment is recslved by Qwaest in funds that aro not
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immediately availavie, then a late payment penalty shail be due o
Owest. The fate payment penalty shail be the portion of the payment
not received by the payment due date muitipkied by a late fackor. The
late factor shall be the lesser of: (1) The highest intorest rate (in
docimal value) which may be levied by law for commercial
transactions, compounded daflty for the number of days from the
payment due date o and including the date that the MCl actually
makes the payment to ihe Company, or {2) 0.000407 per day,
compounded daily lor the number of days from the payment due date

to and inciuding the date that the MCI actually makes ths payment to
Cweslt.

8.8 tige . MC! shall be responsible
for potifying s End User Customers of any pending disconnaction of a
non-paid service by MCI, i necessary, © atlow those End User
Customars lo make other arrangemaents for such non-paid services.

9.0 Conversiony/Terminations. f MCI Is oblaining services
from Qwest under an arrangement or agreement that includes the
appiicalion of 1ermination lisbilty assessment {TLA) or minimum period
chargas. and i MCI wishas 10 convert such servicea 10 a seivice under
this Agreament, the conversion of such services will not be delayed
due 10 the applicability of TLA or minimum period charges. Thwe
applicabiiity of such charges is govemed by the tamms of the original
agresment, Tariff or arrangoment. Nothing hersin shall be construed
as expanding the rights otherwise pranted by this Agreement or by law
to elect to make such conversions.

R} In e avant Owest terminates the Pravisioning of
any service 10 CLEC for any reason, CLEC shal be
reaponsible lor providing any and all necessary nolice to its
End User Customers of the termination. In no case shall
Qwost be rasponsible lor providing such notice o CLEC's
End User Customers. Qwest shall only be required to notify
CLEC of Qwest's lormination of the sarvice on a timely basis
consistent with FCC rules and notice requirsments.

0 Customer Contacty. MCI, or  MCl's
autharnized agent, shall act as the single point of contact for ils End
Usar Customers' service needs, inciuding without Hmisstion, sales,
service design, orter taking, Provisioning, changa orders, training,
maintanance, lroublé reports, repak, post-sale senvicing, Biling,
collaction and inquiry. MC1 shall inform its End User Customers that
thay are £nd User Cusiomers of MCl. MCI's Endt User Customars
contacting Owest will be instructed to contact MCI, and Qwest's End
User Customers contacting MCt will be instructed to contact Qwest. in
responding to cafls, neilher Pasy shall make disparaging remarks
about sach othesr. To the extont the comsct provider can be
determined, misdiectad calls received by either Party will be referred
1o the proper provider of Local Exchange Setvice; however, nothing in
this Agreement shall be desmed to probibit Gwest or MCI from
discussing ite products and services with MCI's or Qwest's End User
Customars wha call the other Party e such infocmation.

1. Defauitand Bresch

i efther Party dejauilts in the payment of any amount due hessunder, ot
it sither Party viclales any othar material provision of this Agreemant,
including, bt not limited 1o, Sections 6, 7.8, 13, 16, 21, 29, 31, 32,34,
and 36, and such default or viclation continues lor thinty (30) calendar
Dawahwmmwmmi.ﬂwoumymaytmmmﬁs
Agreement and seok refist in accordance with the Dispule Resolution
provision, or any remedy under this Agresment.

12 imitation of Liability.
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121 To tha extent the Agreemant or an Exhibit contains an
express ramedy in e lom of 3 quality of service credit or other
kquidated darnages in connection with Services provided by Qwest
under this Agreement or for a fadure to provide such services, such
credit shall be deeméd to be MCi's sola remedy under this Agresment
for losses., damages, or other claims related 1o or connacted with the
events giving rise to the claim for qualily of service credit.

12.2 Neithar Party shall be liable to the other for indirect
incidantal, consequential, exempiary, punitive, or special damages,
including {without limitation) damages for lost profits, lost revenues,
iost savings suffered by the other Party regardiess of the form of
action, whether in contract. warranty, strict fiabity, tort, including
(withowt Himiation) negligence of any kind and regardiess of whether
the Partias know he possibility that such damages could result.

12.3 . Nothing contained in this Section 12 shall limit either Party's
obligations of indemnification specified in this Agreament, nor shall this
Saction 12 imit a Party's fabiity for falting lo make any payment due
under this Agresment.

125 Nothing contained in this Section shall limit either Party's
flability to the other for willful misconduct, provided that, a Parly’s
liabllity to the othar Party pursuant o the foregoing exclusion, other
than direct damages, shall be kmited %0 a toial cap equal to ons
hundred per cant {100%} of the anvwafized run rata of total amounts
charged by Qwest to MCI under the Agreermsnt.

124 The toregoing limitations apply 10 all causes of actions and
claims, including without limitation, breach of contract, breach of
warranty, negligence, strict iability, misrepresentation and other torts.
in any arbitration undar this Agreement, the Arbitrator shall not be able
o award, nor shal any party be entitted to receive recoverable under
this agreement.

13 Ingempity.

13.1 The Parties agree that unjess  otherwise
spacifically set forth in this Agreament the ioliowing consiitute the sole
indemnification obligations batwesn and among the Parties:

13.1.1  Each Party (the Indemnifying Party] agmes 10
release, indemnily, defend and hoid harmiess the others
Party and each of its officers, directors, employees and
agents (each an indemnites) from and against and in
respect of any loas, daix, liabilty, damage, obligation, claim,
demand. judgment or settlement of any natwe or kind,
known of unknown, liquidated or unliquidated including, but
not limited 10, reasonable costs and expenses {ncluding
attomays’ fees), whether suffered, made, instihsed, or
asserted by any Parson or entity, for invasion of privacy,
bodily Injury or death of any Person or Persons, or for loss,
darnage to, of dastruction of langible propedty, whethar or
not cwned by others, resulting from the Indsmnitying Party’s
breach of or fadure w0 periomn under this Agreement,
regardigss of the foom of action, whether in costract,
warranty, strict llabilty, or tort including (without Emitation)
neghgence of any kind.

13.1.2  In the casa of claims or loss alleged or incurred by
an End User Customer of eithar Party arising out of of in
connection with services provided ko the End User Cusicimer
by the Perty, the Party whose End User Customer alleged or
incuned such claims or loss (the Indemnilying Party} shall
detend and indemanily the other Party ardt ach of its officers,
direciors. employees and agents (collectively the
indemnified Party) against any and afi such claims or loss by
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13.2

14.

the Indemnifying Parly's End User Cusiomers regardiess of
whether the underlying service was provided or Network
Eloment wan provisioned by the indemnified Party, unless
the loss was caused by the gross negligence ar williul
misconduct of the Indemnified Party. The obligation o
indemnify with respect to claims of the Indemnilying Pany's
End User Customers shak not extend to any cleims for
physical bodity injury or death of any Person of persona, of
for loss, damage 10, or destruction of tanghie property,
whether or not owned by others, alleged 10 have resulted
directly from the negligence or intentional conduct of the

empioyees, contraciors, agents, or cther represantatives of
the indemnified Party.

The indemnification provided herein shall be conditioned

13.2.1 The indemnified Parly shall promplly notify the
Indemnilying Party of any action taken against the
Indemnified Party relating to the indemnification. Faikue to
50 notify the Indemnilying Parly shall not refieve the
Indemnifying Party of any Kability that the Indemnilying Party
might have, except 10 the axtort that such faiure prejutdices
the Indemnifying Party’s ability to defand such claim.

1322 H te Indemnilying Party wishes to defend against
such action, it shall give written notice 10 the Indemnilied
Party of acceptance of the defense of such action. In such
svent, the indemnifying Pasly shal have sole authority to
delend any such action, Including the selection of legal
counsel, and the indemnified Party may engage soparate
legel counsel only at its sole coat and expense. in the event
that the indemnifying Party does nat accept the delense of
the action, he Indemnified Party shal have the right
employ counsel for such Celenss at the expense of the
indemnifying Party. Each Party agrees to cooperate with the
other Party in the defense of any such action and the
relevant records of aach Party shall be avaiable to the other
Party with respect 1o any such defense.

13.23 In no event shall the indemnilying Pany settie or
consent o any judgment for relief other than monetary
damages pertaining t0 any such action without the prior
written consent of the Indemnilied Party. In e event the
tndemnifiad Parly withholds consent the Indemnified Party
may, sl iis cost, take over such defense, provided that, in
such event, the indemnilying Party shall not be responaible
for, nor shall # be obligated © indemnily the relevamt
indemnified Party against, any cost or kability in excess of
such refused compromise or settlament.

Limited Warranties.

14.1 Each party shall provide suitably quafified personnal 1©
parform this Agreemant and all services hersunder in a good
and workmanike manner and In materisl conformance wih
al applicable laws and regulations.

142 EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, OWEST SPECIFICALLY DISCLAIMS ANY
AND ALL WARRANTIES, EXPRESS OR WMPLIED, AS TO
ANY SERVICE OR NETWORK ELEMENT PROVIDED
HEREUNDER. QWEST SPECIFICALLY DISCLAIMS ANY
AND ALL IMPLIED WARRANTIES, INCLUDING WITHOUT
LIMITATION ANY IMPLIED WARBANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR
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PURPOSE, OR TITLE OR NON-iNFRlNG;EbENT OF

THIRD PAATY RIGHTS.
15. Relntionship. Excopt lo the limited extenl expressly

provided in this Agreement. (i) neither Party shali have the authority to
bind tha other by contract or otherwise or make any representations or
guarantees on behalf of tha other or otherwise act on the other's
behalf, and (ii) the relationship arising from this Agreement does not
constitute an agency, joint venlure. partnership, employes rafationship,
or franchise.

18. Assignment oc Sale.

16.1 MCl may not assign or transfer (whether by operation of law
or otherwise) this Agreement (or any rights or obligations hereunder) to
a third pany without the prior wntten consent of the other Party,
Notwithstanding the foregoing, MC| may assign or transfer this
Agreement 1o a corporate Afflliate or an entity under its control or to a
purchasar of substantialy all or substantially all of MCY's assets related
to e provisioning of local services i the Qwest reglon without the
consent of Qwest, provided that the performance ot this Agreement by
any such assignes is guaranteed by the assignor. A Party making an
assignment or transier parmitted by this Section shall provide pror
written notice to the other Party.  Any atlemptsd assignment of
wransfer that is not parmitted is void ab iitio. Without limiting the
genedality of the loregoing, this Agreement shalf be binding upon and
shall inure to the benefit of the Parties’ respactive successors and
assigns.

16.2 In the event that Qwest transiers to any unaffiiated pany
axchanges including End User Customers that MC! sarves in whole or
in part through facilities or services provided by Qwast under this
Agresmsant, Qwest shall ensure that the transferes sheil serve as a
" successor to and fully perform all of Qwest's responsibiliies and
obligations under this Agreement for a period of one-hundred-and-
eighty (180) days from the effective date of such ransfer or untl such
iater time as he FCC may direct pursuant 10 the FCC's then applicable
statutory authorlty 1o impese such responsibilities either as a condition
aof the transter or undsr such other stale statutory authority as may give
it syuch power. in the event of such a proposed transfer, Qwest shail
use best eHorta 1o faciitate discussions batween MCI and the
wransferse with respect lo transferee’s assumption of Qwests

obligations afer the above-stated transition period pursuant o the .

tarms of this Agreement.

17. R R ments. If raporting obligations or
requirements are imposed upon aither Party by any third party or
reguiatory agency in connection with aiher this Agreernent or the
services, including use of the sarvices by MCI or its End Users, the
other Parly agress ¢ assist thhat Party in complying with such
obligations and requirements, as reasonably required by that Pasty,

19. Syrvival. The expiration or termination of this Agreement
shall not relleve sither Party of those obiigasons that by their nature
are intanded o survive.

20. Publicily. Following the axecution of this Agreement the
Parties may publish or use any publicity materials with respect to the
exscution, dalivery, sxistonce, or substance of this Agreemant without
the pricr writien approval of the other Party. Nothing in this section
shal limit a Party's abilty to issua public statements with respect o
reguiatory or judicial proceadings.

21 Confidentiality.

Qwest MSA

211 Al Proprigtary Information shakk remain the property of the
disclosing Party. A Party who receives Propristary information via an
oral communication may request written confirmation that the material
is Propristary Inlomation. A Parly who delivers Proprietary
Information vie an oral comwmumication may request written
confimation that the Party receiving the information understands that
the material is Proprietary Information. €ach Panty shall have the right
to comact an inadvertent falure Ko identify informatian as Proprietary
Intormation by giving written notification within thirty {30) Days after the
information is disclosed. The receiving Party shak from that tine
forward, treat such information as Propretary Information.

212 Upon requaest by the disciosing Pary, the recsiving Party
shall return all tangible copies of Proprigtary information. whether
wirittan, graphic or olherwisa, except that the receiving Party may ratain
one copy for archival purposes.

213 Each Panty shak keep all of the other Party's Proprietary
information confidential and will disclose i on a naed 10 know bas!s
only. Each Party shall use the other Party’s Proprietary information
only in connection with this Agresment and mn acoordance with
Applicable Law. In accordance with Section 222 of the Act, when
sither Party receives or obtains Propnietary Information from the other
Party for purposes of providing any Telecommunications Services or
information services or both, that Party shall use such information only
for such pumose, and sha! not use such information for its own
marketing efforts. Neithor Party shall use the other Party’s Propristary
Information for any other purpose except upon such lems and
conditions as may be agreed upon between the Parties in writing.
Viclations of these obligations shall subject a Party's employees to
digciplinary action up to and includlng tarminetion of employment, 1f
aithar Party loses, or makes an urauthorized disclosure of, the other
Party's Propristary Information, it will notify such other Party
immadiately and use reasonabls aflons to retrieve the information.

214 Nothing herein is intended 1o prohibit 2 Party from supplying
factual information about its netwark and Telecommunications
Services on or connectad 10 s network 10 regulatory agencies
including the FCC and the appropriate state reguiatory commission so
long as any confidential obiigation is protected. In addition either Party
shall hava the right o disclose Propristary Information 1o any madiator,
arbitrator, state or federal reguiapry body, the Deparmment of Justice
or any court in the conduct of any proceeding arising under or ralating
in any way 0 this Agreement or the conduct of either Party in
connaction with this Agreament or in any proceedings conceming the
provision of InterLATA services by Qwast that are or may be required
by the Agt. The Partles agree lo cooperate with sach other in order to
sesk appropriate protection or weament of such Propriotary
Information pursuant to an appropriate protective order in any such
proceading.

215 | . Notwithstanding any other
provision of this Agroement. the Proprietary information provisions of
this Agreement shall apply o ail indormation lumished by either Party
to the other in furtherance of the pumase of this Agresment, even if
fumishaed betore the Effective Date.

21.6 Each Pany agrees that the disclosing Party could be
irmepamably injured ty 2 breach of the confidentiatity obligations of this
Agresment by the recelving Perty or its representatives and that the
disclosing Party shall be entited to seek equitable relief, inChuding
injunctive rellef and spacific performance in the svent of any breach of
the confidentiality provisions of this Agrseméent. Such remadies shall
not be desmed o be the exclusive remedies for & breach of the
confidentlality provisions of this Agreement, but shall be in addition to
all other remedies available at faw of in equity.
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17 Mothing hersin should be construed as limiting aithar Pasty's
rights with respect to its own Proprietary Information or i3 cbligations
with respect (o the other Party's Praprietary intormation under Soction
222 of the Act.

218 Nathing in this Agresment shall prevent either Party from
disclosing this Agreement or the substance theraof to any third party
after its exacution.

22. Waiver. The fallure of sither Party io snforce any of the
provisions of this Agreement or the waiver thecect in any instance shalt
not be construed as a general waiver or relinquishment on its part of
any such pravision, but the same shall, nevedheless, be and remain in
fult force and effect.

F Bequlatory Approval. Each party resarves its nights with
raspect 10 whether this Agreament is sublect to Sections 251 and 252
of the Act. In tha avert the FCC, a state commission or any olher
govemmentat authatity or agency rejects or madiiles any matenal
provision in this Agreement, either Party may immadiately upon written
notice 10 the other Party lemninate this Agreement and any
interconnection agreement amendment executed concurrently with this
Agreament. If a Party Is required by a tawful, binding order to file this
Agreemant or a provision thereof with the FCC or state regulatory
authorities for approval or regulatory review, the filing party shail
provide writlen notice to the other panty of the existence of such lawful,
binding order so that the other party may seek an injunction or other
selief trom such order. In addition, the filing party agrees to reasonably
cooperate to amand and make madilications to the Agresment to allow
the fiing of the Agreement or the specific part of the Agreement
affected by the order 1 the extent reasonably necessary.

24. Notices.  Any notices sequired by of conceming his
. Agraement shall be in writing and shafl be sufficiently given if delivered
7 personsfly, delivered by prepaid overnight express sarvice, sent by

facsimile with electronic confirmation, or sent by certitied mai, return
tecelpt requasted, or by email where specified in this Agreement to
Qwaest and MCI at the addrasses shown on thg cover sheet of this
Agreement.

25. Force Maipure. Neither Party shall be Habie for any dalay
or tailure in performance of any part of tis Agreement from any cause
beyond its control and without its fault or negligenca inciuding, whkhout
fmitation, acts of nature, acts of civil or millary authority, government
requigtions, smbangoes, epidemics, terrorist acts, rots, insurmections,
fires, explosions, earthquakes, nuclear accidents, floods, work
stoppeges. powes biackouts, volcanic action, other major
environmental disturbances, or unusually severe weather conditions
(coliectively, 2 Force Majeure Event). inability tr secure products or
services of other Persons or transportation faciities or acts or
omissions of transportation carriers shall be considered Force Majeure
Events © the extent any delay or failure in parormance caused by
these ckcumstances is beyond the Party's control and without that
Party's faull or negligence. The Party aMected by a Force Majeurs
Event shall give prompt notice to the other Party, shall be excused
from perforrnance of e abligations heraundas on a day to day basis fo
the extent those obligations are prevented by the Force Majeure
Evark, and shell use reasonable efforts 1o remove or mitigate the
Forca Majeure Event. In the avert ol a labor dispute cr strke the
Parties agree lo provide sarvice ko each otier at a leved equivalent to
the level they provide themselves,

26. Govem . This Agreement is olfered by Qwast in
accordance with Section 271 of the Act. Any Issue of generad contract
taw shall ba irterprated solely in accordancs with the state law of New
York. without relarence to any conflict of laws principles.

. Qwert MSA

27. Dispute Resolution,

271 i any claim, controversy or dispute betwsen the Parties,
their ageats, smployees, officers, direciors or affiiiated agerws should
arise, and the Partias do not resoive it i the ondinary course of their
denlings (the "Dispute™), then it shail be resolved In accordance with
this Section. Each notice of default, unless cured within the applicable
cure period, shall be resolved in accordance herswih. Dispute
resolution undsr the procedures providad in this Section 27 shal be
the preferred, bt not the exciusive remedy for all disputes between
Qwest and MCI arising out of this Agresment or its braach. Each Party
ressrvas its rights to resort to any forum with compelent jurisdiction,
Nothing in this Section 23 shall imit the right of either Qwest or MC,
upon mesting the requisite showing, to obiain provisional remedies
{including injunctive relief) from a court befors, curing or alter the
pendency ol any arbitration proceeding twought pursuant o this
Section 27. Once a decision is reached by the arbitrator, however,

- such decision shall supersede any provisional remedy.

272 Al the written request of either Party (the Resalution
Request), and prior o any other formal dispute resolution proceaedings,
each Party shall within seven (7) calendar Days alter such Resolution
Request designate a director lavel empioyes or a replesentative with
autharity to make commitments to review, meet, and negotiate, in good
13ith, to resolve the Dispute. The Partias intend that. these negotiations
be conducted by non-lawyer, business repisentalives, and the
locations, lormat, frequency, dumation, and conclusions of thase
discussions shall be at tha discretion of the represantativas. By mutual
agreement. the reprgsentatives may use other procedures, such as
mediation, o assist in these negoliations. The discussions and
corespondence among the representatives for the purposes of these
negotations shall be treated as Confidential inlonmation developed for
purposes of settiement, and shal be exempt Irom discovery and
production, and shal not be admisshie in any subsequent arbitration
of ather proceedings without the concurrence of both of the Partiss.,

273 H \he direcior level representatives or the designated
representative with euthority 1o make commiiments have not reached a
esolution of the Disputs within fiiteen {15) calender Days after the
Resoiution Requast (or such longer period as agreed (o in wiiting by
e Parties), then the Parties shak in good Faith atismpt lo resolve the
Dispute through vice-prasidential representatives. It the vice-
presidential representalives are unable o resoiva the Dispute within
thirty (30) Calendar Days after the Rasolution Requast (or such longer
period as agreed to in writihg by the Parties), then esither Party may
request hat the Dispute be setled by arbiivation. I either Farty
requests arbitration, the other Party shall ba required to comply with
that request and bioth Parties shall submit 1o binding arbitrgtion of the
Dispute as described in this Section. Natwithstanding the fomegoing
ascalation timeframes, a Party may request that the Dispute of the type
described in Section 27.3.1, beiow, be settiad by arbitration wo (2}
calendar Days after the Rasolution Request pursuant 10 the terms of
Section 27.3.1. In any case, the arbitration proceeding shall be
conducted by a single arbitralor, knowladgeable about the
Telecommunications industry untess the Dispute involves amounts
exceading five milion {$5,000,000) in which case the proceeding shall
be conducted by a panet of three (3) arbitrators, knowiedgeable about
the Telecommunications industry. The arbitration procesdings shell be
conducted under the then-current ruies for commaicial disputes of the
Amarican Adbitration Association (AAA) of JAMSJEndispute, at the
glection of the Party that initietes dispute regsolution unger this Section
27. Such rules and procedures shall apply notwithstanding any pant of
such rules that may limit their availability for resoiution of a Dispute.
The Fedoral Arbitraion Act, 9 U.S.C, Sections 1-18, not state law, shal}
govem the arbitrabitity of tho Dispute. The arvitrator shall not have
authority 10 award punitive damages. The arbitrator's award shail be
final and binding and may be entered in any court having jurisdiction
thereof. Each Party shall bear its own costs and attomays® fees, and
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